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ORDER FORM TEMPLATE AND CALL-OFF SCHEDULES

[Part A - Order Form Template]

Contract Number: SR148155484

From the ("Buyer "): H M Revenue and Customs

To the ("SUPPLIER")
Name: Mitie Security Limited

Registered Address:

Mitie Security Limited. The Shard, Level 12, 32 London Bridge, London SE1 9SG

Registered Number: 01013210

DUNS Number: 23-138-4041

This Oder Form, when completed and executed by both Parties, forms a Call-Off Contract.
Completion and execution of a Call-Off Contract maybe achieved using an equivalent document or
electronic purchase order system. The text below should be copied into any electronic order forms.

APPLICABLE FRAMEWORK CONTRACT:

This Order Form is issued in accordance with and subject to the provisions of the Framework Contract
with the reference number RM 6089 Lot 1a and dated 25/Feb/2019 for the provision of security

services.

CALL-OFF LOT(S):

This Call-Off Contract is in relation to the following Lot 1a

Lot Tick as appropriate

Supplier accreditations required for the Lot

la Applicable

ISO 9001

ISO 14001

OHSAS 18001

Cyber Essentials Basic

Member of Contractor Scheme (ACS)
Member of an accreditation association
and/or trade body of one or more of the
following organisations:

NSI - National Security Inspectorate
BSIA — British Security Industry Association
SIA - Security Industry Authority.
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IPSA - International Professional Security
Association
SSAIB - Security Systems and Alarm Inspection
Board
CCAS — Chamber Certification Assessment
Services
ISOQAR — Alcumus
1b Not Applicable ISO 9001
ISO 14001

OHSAS 18001

Cyber Essentials Basic

Member of an accreditation association
and/or trade body of one or more of the
following organisations:

NSI — National Security Inspectorate.

BSIA — British Security Industry Association
IPSA - International Professional Security
Association

SSAIB — Security Systems and Alarm Inspection
Board

Member of or willing to have before the first
call-off, one of the following memberships of
the below accreditation bodies:

Register of Security Engineers (RSES) which
encompasses Generalist Security Advisors
(GSA) and Specialist Security Advisors (SSA).
Register of Chartered Security Professionals
(charteredsecurityprofessional.org).
Association of Security Consultants (ASC)
(securityconsultants.org.uk).

Certified Professional Scheme — National
Cyber Security Centre (NCSC)
(www.ncsc.gov.uk/articles/about-certified-
professional- scheme).

2a Not Applicable ISO 9001, ISO 14001, IS Cyber Essentials Plus
2b Not Applicable ISO 9001
ISO 14001

OHSAS 18001
Cyber Essentials Plus

2c Not Applicable ISO 9001
ISO 14001
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OHSAS 18001

Cyber Essentials Basic
3 Not Applicable ISO 9001

ISO 14001

OHSAS 18001

Cyber Essentials Plus

CALL-OFF INCORPORATED TERMS

The following documents shall be incorporated into this Call-Off Contract. Where numbers are
missing we are not using those schedules. If they conflict, the following order of precedence shall
apply:

1. This Order Form including the Call-Off Special Terms and Call-Off Special Schedules.

2. The following Schedules:

Call-Off Schedule 28 (Call Off Specification)

[a—
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No other terms whether written on the back of, appended to this Order Form, or presented at the
time of delivery shall form part of the Call-Off Contract.

CALL-OFF SPECIAL TERMS:
The following Special Terms shall be incorporated into this Call-Off Contract:

%]

1. Freedom of Information and Transparency Information

(%]

1.1  Clause 16 of the Core Terms does not apply to this Call-Off Contract and is
superseded by this Special Term S1.

(%]

1.2  The Supplier acknowledges that the Buyer is subject to the requirements of the
FOIA and the EIR and shall assist and cooperate with the Buyer and CCS to enable
the Buyer to comply with its information disclosure obligations.

(%]

1.3 The Supplier shall procure that any Subcontractors shall:

a) Transfer to the Buyer all Requests for Information that it receives as soon as
practicable and in any event within 2 Working Days of receiving a Request for
Information;

b) Provide the Buyer with a copy of all relevant Information in its possession or
power in the format that the Buyer requires within 5 Working Days (or such
other period as the Buyer may reasonably specify) of the Buyer’s request; and

c) Provide all necessary assistance as reasonably requested by the Buyer to enable
the Buyer to respond to the Request for Information within the time for
compliance set out in section 10 of the FOIA or Regulation 5 of the EIR.
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S1.4  The Buyer shall be responsible for determining in its absolute discretion and
notwithstanding any other provision in this Call-Off Contract or any other
agreement whether the Commercially Sensitive Information and/or any other
Information is exempt from disclosure in accordance with the provisions of the
FOIA or the EIR.

S1.5 In no event shall the Supplier respond directly to a Request for Information unless
expressly authorised to do so by the Buyer.

S1.6  If the Buyer receives a Request for Information relating to Information previously
considered by the Parties to be Commercially Sensitive Information that is exempt
under the FOIA the Buyer shall:

a) Consider whether the Information is, in fact exempt;

b) Consider whether the public interest in maintaining the exemption outweighs
the public interest in disclosing the Information (unless the Information
benefits from an absolute exemption); and

c) Consult with the Supplier prior to disclosure of the Information whenever
reasonably practicable.

S1.7  Within the required timescales set out in Call-Off Schedule 1 (Transparency
Reports), the Supplier must give the Buyer full co-operation and provide all

Information needed so that the Buyer can publish the Transparency Information.

S2. Pricing and payments

S2.1  Clause 4.7 of the Core Terms does not apply to this Call-Off Contract and is
superseded by this Special Term S2.

S2.2  Where the Supplier enters into a Sub-Contract with a Subcontractor for the purpose
of performing its obligations under this Call-Off Contract, it shall (in fulfiiment of
the obligations expressed in Regulation 113 of the Public Contracts Regulations
2015) ensure that a provision is included in such a Sub-Contract which requires
payment to be made of all sums due by the Supplier to the Subcontractor within a
specified period not exceeding 30 days from the date that the invoice is determined
as being valid and undisputed and shall require the Subcontractor to include in any
Sub-Contract that it in turn awards provisions to the same effect.
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S2.3  The Supplier must ensure that all Subcontractors are paid, in full, within the period

S2.4

S3.

S3.1

S3.2

S3.3

S3.4

S3.5

specified in the relevant Sub-Contract following receipt of a valid, undisputed
invoice.

If the Supplier does not act in accordance with Special Term S2.3 above, CCS or the
Buyer can publish the details of the late payment or non-payment.

Tax

Clauses 31.1 and 31.2 of the Core Terms do not apply to this Call-Off Contract and
are superseded by this Special Term S3.

The Supplier must not breach any tax or social security obligations and must enter
into a binding agreement to pay any late contributions due, including, where
applicable, any interest or any fines.

The Supplier represents and warrants that, as at the Start Date, it has notified the
Buyer in writing of any Occasions of Tax Non-Compliance or any litigation that it is
involved in that is in connection with any Occasions of Tax Non-Compliance.

If, at any point during the Contract Period, an Occasion of Tax Non-Compliance
occurs, the Supplier shall:

a) Notify the Buyer in writing of such fact within 5 Working Days of its occurrence;
and
b) Promptly provide to the Buyer:

(i) Details of the steps which the Supplier is taking to address the Occasion
of Tax Non-Compliance and to prevent the same from recurring,
together with any mitigating factors that it considers relevant; and

(ii) Such other information in relation to the Occasion of Tax Non-
Compliance as the Buyer may reasonably require.

In the event that:

a) The warranty given by the Supplier pursuant to Clause S3.3 is materially untrue;
or

b) The Supplier commits a material breach of its obligation to notify the Buyer of
any Occasion of Tax Non-Compliance as required by Clause S3.4; or

c) The Supplier fails to provide details of proposed mitigating factors which, in the
reasonable opinion of the Buyer, are acceptable
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S5.

S5.1

S5.2

S5.3

S6.

S6.1

S7.

S7.1

S7.2
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The Buyer shall be entitled to terminate this Call-Off Contract with immediate effect
on written notice to the Supplier.

Data protection and data processing

Joint Schedule 11 (Processing Data) does not apply to this Call-Off Contract and is
superseded by Call-Off Special Schedule 2 (Data protection and processing data).

Cessation of supply of Deliverables to individual Buyer Premises

This Special Term S5 will apply where the Buyer decides, at its sole discretion, that
the Supplier will cease to supply the Deliverables to any of the individual Buyer
Premises for any reason (an “Individual Cessation of Supply”).

An Individual Cessation of Supply will amount to a Partial Termination of the Call-
Off Contract in accordance with Clause 10.8 of the Core Terms.

For the avoidance of doubt, Partial Termination of this Call-Off Contract to enable
an Individual Cessation of Supply will not prevent the remaining parts of the Call-
Off Contract being used to effectively deliver the intended purpose of the Call-Off
Contract.

Novation

Where the Buyer no longer occupies a Site that remains occupied by a Government
Department, the Buyer may, at its sole discretion, novate the part of this Contract
that relates to the relevant Site to the Government Department that remains in

occupation.

Call-Off Special Schedules

The following Call-Off Special Schedules shall apply to this Call-Off Contract:

1) Call-Off Special Schedule 1 (Call-Off Definitions);
2) Call-Off Special Schedule 2 (Data protection and processing data);

In the event of any inconsistency between any of the Call-Off Special Schedules, the

order or precedence of the Call-Off Special Schedules shall be that listed at Special
Term S7.1 above.
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CALL-OFF START DATE: 24/June/2019
CALL-OFF EXPIRY DATE: 23/June/2024

CALL —OFF INITIAL PERIOD: Five (5) Years; plus optional extensions of One Year + One Year optional.

MOBILISATION PERIOD: Up to three (3) months as set out in the Mobilisation Plan for each Buyer
Premises.

CALL-OFF DELIVERABLES:

The Deliverables set out in the Matrix of Deliverables in Call-Off Schedule 28 (Call-Off Specification) in
relation to the following Buyer Premises.

Belfast Regional Centre Belfast Regional Centre

1
|
||

1

1 N
|

DRAWN DOWN DELIVERABLES:

The location of the provision of certain Deliverables is not fixed on the Effective Date however the
Buyer expects to add further Buyer Premises to this Call-Off Contract (“On-Board”) over time and is
aware that the following parameters may apply to its requirements for these Deliverables;

e The Data Room document, “Buildings in Scope”, sets out a full list of the Buildings in Scope
that the Buyer expects to On-Board to this Call-Off Contract, and the date that On-Boarding is
anticipated for each Building in Scope listed.

e The intention of the Buyer is to On-Board all of the Buildings in Scope and any additional
premises to this Call-Off Contract but it can, at its sole discretion, choose not to On-Board any
of the Buildings in Scope or additional premises to this Call-Off Contract.

Where the Buyer wishes to On-Board a Site to this Call-Off Contract the following procedure will apply
(the “On-Boarding Procedure”).

a. The Buyer will provide the Supplier with the updated Building Data Pack for that Site including,
where relevant, a completed Attachment 6 (TUPE Information) in relation to any potential
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Transferring Employees relevant to that Site. The Buyer will notify the Supplier which part(s)
of Call-Off Schedule 2 (Staff Transfer) will apply to that Site.

The Supplier will within 30 days of receiving the updated Building Data Pack provide the Buyer
with a completed Pricing Model for that site (the “On-Boarding Pricing Model”) based on the
Pricing Model for the corresponding Building Category that the Supplier submitted at Further
Competition together with its calculation of the Anticipated TUPE Costs and Anticipated TUPE
Risk Premium.

i

The Supplier acknowledges that the volume of certain Deliverables and the range of Deliverables
required by the Buyer under this Call-Off Contract may be subject to adjustment and change during
the Contract Period. Any such adjustments shall be recorded in accordance with the Variation
Procedure and any impact on the Charges shall be calculated in accordance with the provisions
relating to the Charges and the Framework Prices.
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CALL-OFF CHARGES:

The Charges shall be calculated in accordance with Call-Off Schedule 5 (Call-Off Prices) on the basis of
fixed fee pricing option set out therein and shall be calculated by reference to the Supplier’s Pricing
Matrix set out in Call-Off Schedule 22 (Call-Off Tender).
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INDEXATION

Indexation shall only apply in whole or in part after 24 months from the beginning of Steady State
Services and shall only be applied on a yearly anniversary of the beginning of Steady State Services. In
any case indexation will only be chargeable by the Supplier where the Supplier can adequately

Not Applicable
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INCLUSIVE REPAIR THRESHOLD

NOT USED
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METHOD OF PAYMENT
The supplier can use an electronic transaction system chosen by the Buyer.
Where the electronic system is used the Supplier shall;

i. Register for the electronic transaction system in accordance with the instructions of
the Buyer;

ii. Allow the electronic transmission of purchase orders and submitting of electronic
invoices via the electronic transaction system;

iii. Designate a Supplier representative as the first point of contact with the Buyer for
system issues; and

iv. Provide such data to the Buyer as the Buyer reasonably deems necessary for the
operation of the system including, but not limited to, electronic catalogue
information.

15|Page

Attachment 4 — Order Form and Call Off Schedules
HM Revenue and Customs Security Services



Commercial HM Revenue
Service & Customs

[BACS to account[ ]at[ ][Bank/ Building Society]]

BUYER INVOICING ADDRESS:
Financial Shared Services
Accounts Payable

B Spur, South Block
Barrington Road

Worthing

Payments, Team (Corporate Finance, Financial Shared Services)

PROGRESS REPORT FREQUENCY:
As set out in Attachment 3 — Annex A — Matrix of Deliverables

PROGRESS MEETING FREQUENCY:
As set out in Attachment 3 — Annex A — Matrix of Deliverables

SUPPLIER KEY ROLES/STAFF:

TLHLIL
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KEY SUBCONTRACTORS:
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COMMERCIALLY SENSITIVE INFORMATION:

The Supplier regards their costing return as commercially sensitive along with the information
supplied in tender questions AQB2, AQB3, AQB4 and AQB?S as they give insight into their unique
approach to business.

SERVICE PERIOD:

The Service Period for the purposes of Call-Off Schedule 14 (Key Performance Indicators) shall be one
Month

KPI CREDITS, AT RISK % AND EARN BACK%:

KPI Credits shall accrue in accordance with Call-Off Schedule 14 (Key Performance Indicators).
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RISK REGISTER:

See Section A-5 of SLR in Matrix of Deliverables Document

SMALL AND MEDIUM SIZED ENTERPRISES

The percentage of small and medium enterprises which apply in relation to Call-Off Schedule (4)
(Facilities Management) is 33%.

RELEVANT CONVICTIONS:
[Not Applicable]

CONCESSION — LOT 3 ONLY:

[Not Applicable]

COLLATERAL WARRANTIES Not Applicable

[If (Collateral Warranties) is used:

[The Supplier enters into collateral warranty agreements in favour

O et e
& e ————————————————
in favour of:

° the Authority; and.........ccccveeevnneeen.

O et e e e ]
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PERFORMANCE BOND To be inserted post tender

[If (Performance Bond) is used the amount of the performance bond is........... ]

CALL-OFF GUARANTEE Not Applicable

[The Supplier shall give to the Authority a guarantee by the Call-Off Guarantor of the Supplier’s
performance in the form of the Call-Off Guarantee] or

[The Supplier's performance shall be guaranteed by the Call-Off Guarantor under a guarantee which

is in place under the Framework Contract which has been provided in relation to all call offs entered
under the Framework Contract.]
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COUNTERPARTS

The Call-Off Contract may be executed in any number of counterparts, each of which when executed
shall constitute a duplicate original, but all the counterparts shall together constitute the one
agreement.

Transmission of an executed counterpart of this Call-Off Contract (but for the avoidance of doubt
not just a signature page) by email (in PDF, JPEG or other agreed format) shall take effect as delivery
of an executed counterpart of this Call-Off Contract. If either method of delivery is adopted, without
prejudice to the validity of the Call-Off Contract thus made, each Party shall provide the others with
the original of such counterpart as soon as reasonably possible thereafter.

SIGNATURE AS A CONTRACT

For and on behalf of the Supplier: For and on behalf of the Buyer:

. DocuSigned by: . DocuSigned by:
L Ga,som, Tawse Signature: @Ls (Ve Astock

D7097651795243B. FFB2E402FESE46T .

Jason Towse Rob woodstock
Name: Name:

Managing Director Chief commercial officer

Role: Role:
6/25/2019
Date: 6/25/2019 Date: /25/
Part B
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Call-Off Schedules

[Insert Schedules Joint Schedule 1 — Joint Schedule 7 [and Joint Schedule 8-11] and Call-Off
Schedule 1 - Call-Off Schedule 11 [and Call-Off Schedule 12- Call-Off Schedule 26] where
incorporated in the Framework Award Form]
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